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Enclosed for recording with the Commission pursuant to Section 11303 of Title 49 of the U
are two original fully executed, notarized documents described below.

This dotument is a Security Agreement, a primary document dated as of September 30, 1993,

between MRX Corp., as the debtor (the "Debtor"), and The First National Bank of Boston, as the secured party
(the "Secured Party"), covering rolling stock now owned or hereafter acquired and certain other properties
and rights of the Debtor. Descriptions of the rolling stock are attached to the Security Agreement as Schedule

A as the same may be supplemented from time to time, but the property covered by the Security Agreement 15

not imited to that listed in Schedule A.

The names and addresses of the parties to the Security Agreement are as follows: the Debtor 1s MRX
Corp., whose chief executive office 1s located at 55 Ferncroft Road, Suite 110, Danvers, Massachusetts 01923;
the Secured Party is The First National Bank of Boston whose head office is located at 100 Federal Street,

Boston, Massachusetts 02110.
Included in the property covered by the aforesaid Security Agreement are railroad cars, locomotives

and other rolling stock intended for use related to interstate commerce, or interests therein, owned by the
Debtor at the date of satd Security Agreement or thereafter acquired by the Debtor or its successors.

A short summary of the document to appear in the index s as follows:

"A Security Agreement, dated as of September 30, 1993, between MRX Corp., as the
debtor, and The First National Bank of Boston, as the secured party, covering certain of the
debtor's rolling stock, in each case whether now owned or hereafter acquired. Descriptions
of the rolling stock and certain other properties and rights of the debtor are attached to the

Security Agreement as Schedule A, as supplemented from time to time."

Also enclosed 1s a check 1n the amount of $16.00, payable to the Interstate Commerce Commission,
A\ to cover the recording fee prescribed by the Commussion in its rules and regulations.

THE FIQRST NATIONAL BANK OF BOSTON, Boston, Massachusetts 02106



Interstate Commerce Commission
October 5, 1993
Page 2

Please acknowledge receipt of the enclosed documents at your earliest convenience by stamping and
returning to our messenger the enclosed copy of this letter together with the Security Agreement as filed.

If you have any questions with respect to the enclosed documents, please call me collect at {(617)

434-2360.
Sincerely,
THE FIRST NATIONAL BANK OF BOSTON
oy, o OV lin Jp
Barbara W. Wilson, Vice President
Enclosures

MRXICCLtr.doc



Fnterstate €ommerce Commission 10/6/93
Wasbhington, IB.E. 20423

OFFICE OF THE SECRETARY
Barbara W. Wilson
vVice President

The First National Bfink Of Boston
Bamton, MA., 02106

Dear gir:
The enclosed document(s) was recorded pursuant to the provisions

of Section 11303 of the Interstate Commerce Act, 49 U.S.C. 11303,

on 10/6/95 at 12:40pm , and assigned

recordation number(s).

Secretary
SIDNEY L. STRICKLAND,

Enclosure(s)
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SECURITY AGREEMENT

AGREEMENT made this 30th day of September, 1993 by MRX CORP.,
a Delaware corporation having its principal place of business at
55 Ferncroft Road, Suite 110, Danvers, Essex County Massachusetts
01923 (the "Debtor") in favor of THE FIRST NATIONAL BANK OF
BOSTON, a national banking association with its head office at
100 Federal Street, Boston, Massachusetts 02110 (the "Secured

Party").

For value received,\the receipt of which is hereby acknowledged,
including, without 1limitation, enabling the Debtor to obtain
credit or other financial accommodations from the Secured Party,
the Debtor hereby agrees as follows:

Section 1. Definitions. All capitalized terms used herein
or in any certificate, report or other document delivered
pursuant hereto shall have the meanings assigned to them below
(unless otherwise defined). Except as otherwise defined, terms
defined in the Uniform Commercial Code shall have the meanings
set forth therein.

Accounts. All rights of the Debtor to payment for goods sold
or leased or for services rendered, including without limitation
all rights of the Debtor under leases of Rail Car Assets (as
defined in the definition of "Equipment" below) and similar
arrangements; all sums of money or other proceeds due or becoming
due thereon, all instruments pertaining thereto, all guarantees
and security therefor, and the Debtor's rights pertaining to and
interest in such goods; all chattel paper; all amounts due from
affiliates of the Debtor; all insurance proceeds; all other
rights and claims to the payment of money, under contracts or
otherwise; and all other property constituting "accounts" as such
term is defined in the Uniform Commercial Code.

Collateral. See Section 2.

Credit Agreement. The Revolving Credit and Term Loan
Agreement dated as of September 30, 1993 between the Debtor and
the Secured Party, as the same may be modified or amended,
restated or replaced from time to time.

Encumbrance. Any mortgage, pledge, security interest, lien
or other charge or encumbrance of any kind or nature upon or with
respect to any property.



Equipment. All machinery, equipment and fixtures, office
furniture, furnishings and trade fixtures, specialty tools and
parts, motor vehicles and materials handling equipment of the
Debtor, together with the Debtor's interest in, and right to, any
and all manuals, computer programs, data bases and other
materials relating to the use, operation or structure of any of
the foregoing; and all rolling stock, including all box cars and
covered hopper cars and related specialty tools, spare parts and
other equipment used in the operation or maintenance of such
rolling stock (collectively, "Rail Car Asgetsg"); and all other
property constituting "equipment" as such term is defined in the
Uniform Commercial Code.

Event of Default. See Section 7.
General Intangibleg. All property of the Debtor constituting

"general intangibles" as such term is defined in the Uniform
Commercial Code.

Inventory. All property of the Debtor constituting
"inventory" as such term is defined in the Uniform Commercial
Code.

Obligations. All obligations of the Debtor to the Secured
Party of every kind and description, whether direct or indirect,
absolute or contingent, primary or secondary, Jjoint or several,
due or to become due, or now existing or hereafter arising or
acquired and whether by way of loan, discount, letter of credit,
lease, or otherwise, and including without limitation all such
obligations arising under the Credit Agreement.

Officer's Certificate. A certificate signed by a responsible
officer of the Debtor in the form attached hereto and delivered
concurrently herewith.

Securities. All of the securities and instruments of the
Debtor (other than securities representing interests of the
Debtor in a company organized for the purpose of managing rail
cars that are not Rail Car Assets), including without limitation
all stocks, bonds, Treasury bills, certificates of deposit and
mutual or money market fund shares; and all sums due or to become
due on any of the foregoing, and all securities, instruments or
other property purchased or acquired as a vresult of the
investment and reinvestment thereof as hereinafter provided.

Uniform Commercial Code. The Uniform Commercial Code as in



*

effect in The Commonwealth of Massachusetts.

Section 2. @Grant. To secure the payment and performance of
the Obligations, the Debtor hereby assigns and pledges to the
Secured Party all of its rights, title and interest in, and
grants.to the Secured Party a continuing security interest in,
all personal property of the Debtor, including without limitation
all Accounts, Equipment, General Intangibles, Inventory and
Securities, whether now owned or existing or hereafter arising or
acquired, together with all goods, instruments, documents of
title, policies and certificates of insurance, securities,
chattel paper, deposit accounts, cash or other property owned by
the Debtor or in which the Debtor has an interest that are now or
may hereafter be in the possession, custody or control of the
Secured Party or its participants or assigns for any purpose; any
and all additions, substitutions, replacements and accessions
thereto; and all proceeds and products of any of the foregoing

(collectively, the "Collateral").
Section 3. Repregentations, Warranties and Covenants. The

Debtor makes the following representations and warranties, and
agrees to the following covenants, each of which representations,
warranties and covenants shall be continuing and in force so long
as this Agreement is in effect:

3.1. Name: Debtor/Collateral Location: Changes.

(a) The name of the Debtor set forth on the first page
hereof is the true and correct legal name of the Debtor, and
except as otherwise disclosed to the Secured Party in the
Officer's Certificate, the Debtor has not done business as or
used any other name.

(b) The address of the Debtor set forth on the first page
hereof is the Debtor's chief executive office and the place where
its business records are kept. Except as disclosed on the
Officer's Certificate, all tangible Collateral other than Rail
Car Assets or Securities 1is located at such chief executive
office.

(c) The Debtor will not change its name, identity or
organizational structure or chief executive office or place where
its business records are kept, or move any Rail Car Assets to a
location outside of the United States or move any other tangible
Collateral (other than Securities) to a location other than those
set forth in the Officer's Certificate, or merge into or
consolidate with any other entity, unless the Debtor shall have
given the Secured Party at least 30 days' prior written notice



thereof and shall have delivered to the Secured Party such new
Uniform Commercial Code financing statements or other
documentation as may be necessary or required by the Secured
Party to ensure the continued perfection and priority of the
security interests granted by this Agreement. /

3.2. QOrganization: Good Standing. If the Debtor is other
than an individual, it is duly organized, validly existing and in
good standing under the laws of the state of its organization and
duly qualified and in good standing in every other state in which
the nature of its Dbusiness or properties requires such
qualification.

3.3. horizati : : i .
The execution, delivery and performance of this Agreement has
been duly authorized by all necessary action, corporate or
otherwise, and do not and will not (i) require any consent or

approval of the stockholders of the Debtor, if any; (ii)
contravene the terms of the charter, by-laws or other
organizational papers of the Debtor; (iii) violate any applicable
law, rule or regulation of any governmental agency; (iv)

contravene any provision of any agreement, instrument, order or
undertaking binding on the Debtor or by which any of its
properties are bound or affected; (v) other than as contemplated
hereby, result in or require the imposition of any Encumbrance on
any of the properties of the Debtor; or (vi) other than filings
required by the Uniform Commercial Code or the Interstate
Commerce Act of 1887, as amended, require the approval or consent
of, or filing or registration with, any governmental or other
agency or authority, or any other party.

3.4. Ownership of Collateral: Abgence of TLiens and
Restrictions. The Debtor is, and in the case of property

acquired after the date hereof, will be, the sole legal and
equitable owner of the Collateral, holding good and marketable
title to the same free and clear of all Encumbrances except for
the security interests granted hereunder or permitted hereby, and
has good right and legal authority to assign, deliver, and create
a security interest in the Collateral in the manner herein
contemplated. The Collateral is genuine and is what it is
purported to be. The Collateral is not subject to any
restriction that would prohibit or restrict the assignment,
delivery or creation of the security interests contemplated
hereunder.

3.5. Firgt Priority Security Interest. This Agreement,

together with the filing of Uniform Commercial Code financing
statements in the appropriate offices for the 1locations of



Collateral 1listed in the Officer's Certificate and the
registration of the Secured Party's security interest in the Rail
Car Assets with the Interstate Commerce Commission, create a
valid and continuing first 1lien on and perfected security
interest in the Collateral (except for property located in the
United States in which a security interest may not be perfected
by filing under the Uniform Commercial Code), prior to all other
Encumbrances other than Permitted Encumbrances (as defined in the
Credit Agreement), and is enforceable as such against creditors
of the Debtor, any owner of the real property where any of the
Collateral is 1located, any purchaser of such real property and
any present or future creditor obtaining a lien on such real
property. Other than as disclosed in the Officer's Certificate,
no financing statement under the Uniform Commercial Code of any
state or other instrument evidencing a lien that names the Debtor
as debtor is on file in any 3jurisdiction or the Interstate
Commerce Commission and the Debtor has not signed any such
document or any agreement authorizing the filing of any such
financing statement or instrument.

3.6. Sales and Further Encumbrances. The Debtor will not
sell, grant, assign or transfer any interest in, or permit to
exist any Encumbrance on, any of the Collateral other than in
favor of the Secured Party or its affiliates except for (i) sales
of Inventory or grants of licenses and other rights in the
ordinary course of the Debtor's business for cash or on open
account and on terms of payment ordinarily extended to its
customers; (ii) so long as no Event of Default hereunder has
occurred and is continuing, (a) sales of Securities that
represent ownership of its subsidiaries, if such sales are made
on fair and reasonable terms in arms-length transactions, or (b)
dispositions of Equipment that has become worn out or obsolete or
that has been replaced by other Equipment; or (iii) Permitted
Encumbrances or sales or other dispositions permitted in the
Credit Agreement, or as otherwise permitted by the Secured Party
in writing. The Debtor shall defend its title to and the Secured
Party's interest in the Collateral against all claims and take
any action necessary to remove any Encumbrances other than those
permitted hereunder and defend the right, title and interest of
the Secured Party in and to any of the Debtor's rights in the
Collateral.

3.7. Validity of Accounts. Each Account constituting
Collateral is and shall be a valid, legal and binding obligation

of the party purported to be obligated thereon, enforceable in
accordance with its terms and free of material setoffs, defenses
or counterclaims.



3.8. Fixture Conflictg: Required Waivers. The Debtor

intends, to the extent not inconsistent with applicable law, that
the Collateral shall remain personal property of the Debtor and
shall not be deemed to be a fixture irrespective of the manner of
its attachment to any real estate. The Debtor will deliver to
the Secured Party such disclaimer, waiver, or other document as
the Secured Party may request, executed by each person having an
interest in such real estate.

3.9. Inspection: Verification of Accounts. The Debtor will

at all reasonable times allow the Secured Party to examine,
inspect or make extracts from or copies of the Debtor's books and
records, inspect the Collateral and arrange for verification of
Accounts constituting Collateral directly with the Debtor's
accountants, the account debtors or by other methods.

3.10. Accountg: Collection and Delivery of Proceeds. The

Debtor will diligently collect all of its Accounts constituting
Collateral until the Secured Party exercises its rights to
collect the Accounts pursuant to this Agreement. The Debtor
shall, at the request of the Secured Party, notify account
debtors of the security interest of the Secured Party in any
Account and that payment thereof is to be made directly to the
Secured Party. Upon request of the Secured Party, any proceeds
of Accounts or Inventory constituting Collateral received by the
Debtor, whether in the form of cash, checks, notes or other
instruments, shall be held in trust for the Secured Party and the
Debtor shall deliver said proceeds daily to the Secured Party,
without commingling, in the identical form received (properly
endorsed or assigned where required to enable the Secured Party
to collect same).

3.11. Equipment and Inventory: Insgurance. The Debtor will

keep the Collateral insured at all times by insurance in such
form and amounts as may be satisfactory to the Secured Party, and
in any event in the amounts and with the coverage described in
Exhibit I to the Credit Agreement. Such insurance shall be with
insurance companies satisfactory to the Secured Party and shall
be payable to the Secured Party as an additional insured and the
Debtor, as their respective interests may appear. Such insurance
shall provide for not less than 30 days' notice of cancellation,
change in form or non-renewal to the Secured Party, and shall
insure the interest of the Secured Party regardless of any breach
or violation by the Debtor or any other person of the warranties,
declarations or covenants contained in such policies. The Debtor
shall insure the Collateral in amounts sufficient to prevent the
application of any co-insurance provisions. The Debtor shall
evidence its compliance with the foregoing by delivering a



certificate with respect to each policy concurrently with the
execution hereof, annually thereafter, and from time to time upon
the request of the Secured Party.

3.12. Equipment and Inventory: Maintenance and Use, Payment
of Taxeg. The Debtor will keep the Collateral in good order and
repair, will not use the same in violation of law or any policy
of insurance thereon, and will pay promptly when due all taxes
and assessments on the Collateral or on its use or operation.

3.13. General Intangibles: Registration, Maintenance of
Copies. The Debtor will apply for, and pursue diligently
applications for, registration of its ownership of the General
Intangibles constituting Collateral and for which registration is
appropriate, and will use such other measures as are appropriate
to ©preserve its rights in its other General Intangibles
constituting Collateral.

3.14. Securities: Voting, Dividends, Certificates., Options,
ete. Until the occurrence of an Event of Default hereunder, the
Debtor shall retain the right to vote any of the Securities
constituting Collateral in a manner not inconsistent with the
terms of this Agreement. If the Debtor, as registered holder of
such Securities, receives (i) any dividend or other distribution
in cash or other property in connection with the liquidation or
dissolution of the issuer of such Securities, or in connection
with the redemption or payment of such Securities, or (ii) any
stock certificate, option or right, or other distribution,
whether as an addition to, in substitution of, or in exchange
for, such Securities, or otherwise, the Debtor agrees to accept
same in trust for the Secured Party and to deliver same forthwith
to the Secured Party or its designee, in the exact form received,
with the Debtor's endorsement or reassignment when necessary, to
be held by the Secured Party as Collateral.

3.15. Securities: Delivery or Registration. Upon request of
the Secured Party, the Debtor will (i) deliver all of its

Securities constituting Collateral and represented by
certificates, including without limitation all stock of its
subsidiaries, to the Secured Party to hold pursuant to the terms
of this Agreement, and (ii) register in the name of the Secured
Party or its designee any uncertificated Security constituting
Collateral or the Secured Party's security interest therein on
the books maintained by or on behalf of the issuer thereof or the
depository therefor.

3.16. Further Assurances. Upon the written request of the
Secured Party, and at the sole expense of the Debtor, the Debtor
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will promptly execute and deliver such further instruments and
documents and take such further actions as the Secured Party may
deem desirable to obtain the full benefits of this Agreement and
of the rights and powers herein granted, including, without
limitation, timely registration of Rail Car Assets and the Bank's
security interest therein with the Interstate Commerce Commission
from time to time as such assets are acquired, filing of any
financing statement under the Uniform Commercial Code, execution
of assignments of General Intangibles, delivery of appropriate
stock or bond powers, transfer of Collateral (other than
Inventory, Accounts and Equipment) to the Secured Party's
possession. The Debtor authorizes the Secured Party to make any
such registration or file any such financing statement without
the signature of the Debtor to the extent permitted by applicable
law, and to file a copy of this Agreement in lieu of a financing
statement. If any amount payable under or in connection with any
of the Collateral shall be or become evidenced by any promissory
note or other instrument, such note or instrument shall be
immediately delivered to the Secured Party, duly endorsed in a
manner satisfactory to it.

Section 4. Notices and Reports Pertaining to Collateral.

The Debtor will, with respect to the Collateral:

(a) promptly furnish to the Secured Party, from time to time
upon request, vreports in form and detail satisfactory to the
Secured Party;

(b) promptly notify the Secured Party of any Encumbrance
asserted against the Collateral, including any attachment, levy,
execution or other 1legal process levied against any of the
Collateral, and of any information received by the Debtor
relating to the Collateral, including the Accounts, the account
debtors, or other persons obligated in connection therewith, that
may in any way adversely affect the value of the Collateral or
the rights and remedies of the Secured Party with respect
thereto;

(c) promptly notify the Secured Party when it obtains
knowledge of actual or imminent bankruptcy or other insolvency
proceeding of any account debtor or issuer of Securities; and

(d) promptly after the application by the Debtor for
registration of any General Intangibles, as contemplated in
Section 3.13, notify the Secured Party thereof.

X g8 Rig 8 _W D eSpe O Q 3 al.

Section 5. Se ed 8 _R: s with resr 1la
at its option and at any time after the

The Secured Party may,




occurrence and during the continuation of a "Default" under the
Credit Agreement, whether or not the Obligations are due, without
notice or demand on the Debtor, take the following actions with
respect to the Collateral:

(a) with respect to any Accounts (i) notify account debtors
of the security interest of the Secured Party in such Accounts
and that payment thereof is to be made directly to the Secured
Party; (ii) demand, collect, and receipt for any amounts relating
thereto, as the Secured Party may determine; (iii) commence and
prosecute any actions in any court for the purposes of collecting
any such Accounts and enforcing any other rights in respect
thereof; (iv) defend, settle or compromise any action brought
and, in connection therewith, give such discharges or releases as
the Secured Party may deem appropriate; (v) receive, open and
dispose of mail addressed to the Debtor and endorse checks,
notes, drafts, acceptances, money orders, bills of 1lading,
warehouse receipts or other instruments or documents evidencing
payment, shipment or storage of the goods giving rise to such
Accounts or securing or relating to such Accounts, on behalf of
and in the name of the Debtor; and (vi) sell, assign, transfer,
make any agreement in respect of, or otherwise deal with or
exercise rights in respect of, any such Accounts or the goods or
services which have given rise thereto, as fully and completely
as though the Secured Party were the absolute owner thereof for
all purposes;

(b) with respect to any Equipment and Inventory (i) make,
adjust and settle claims under any insurance policy related
thereto and place and pay for appropriate insurance thereon; (ii)
discharge taxes and other Encumbrances at any time 1levied or

placed thereon; (iii) make repairs or provide maintenance with
respect thereto; and (iv) pay any necessary filing fees and any
taxes arising as a consequence of any such filing. The Secured

Party shall have no obligation to make any such expenditures nor
shall the making thereof relieve the Debtor of its obligation to
make such expenditures; and

(c) with respect to any Securities (i) transfer them at any
time to itself, or to its nominee, and receive the income thereon
and hold the same as Collateral hereunder or apply it to any
matured Obligations; and (ii) demand, sue for, collect or make
any compromise or settlement it deems desirable.

Except as otherwise provided herein, the Secured Party shall have
no duty as to the collection or protection of the Collateral nor
as to the preservation of any rights pertaining thereto, beyond
the safe custody of any Collateral in its possession.
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Section 6. Set-off Rights. Regardless of the adequacy of
any Collateral or any other means of obtaining repayment for any

Obligations, the Secured Party may at any time and from time to
time, without notice to the Debtor (any such notice being
expressly waived by the Debtor) and to the fullest extent
permitted by law, set off and apply any and all deposits (general
or special, time or demand, provisional or final) and other sums
credited by or due £from the Secured Party to the Debtor or
subject to withdrawal by the Debtor and any other property and
securities at any time in the possession or control of the
Secured Party against any Obligations, whether or not the Secured
Party shall have made any demand for such Obligations and
although such Obligations may be contingent or unmatured.

Section 7. Defaults. An event of default ("Event of
Default") shall exist hereunder if any of the following events or
conditions occur:

(a) the occurrence of an "Event of Default" under the Credit
Agreement or any failure to pay or perform any Obligation
contained herein or in any of the other Loan Documents referred
to in the Credit Agreement;

(b) loss, theft or substantial damage of or to the
Collateral, or the issuance of an attachment or an injunction
against the Debtor affecting any of the Collateral; or

(c) default under any instrument constituting, or under any
agreement (including without limitation any insurance policy)
relating to, any Collateral.

Section 8. Secured Party's Rights and Remedies.

(a) So long as any Event of Default shall have occurred and
is continuing:

(1) the Secured Party may, at its option, without
notice or demand, cause all of the Obligations to become
immediately due and payable and take immediate possession of
the Collateral, and for that purpose the Secured Party may,
so far as the Debtor can give authority therefor, enter upon
any premises on which any of the Collateral is situated and
remove the same therefrom or remain on such premises and in
possession of such Collateral for purposes of conducting a
sale or enforcing the rights of the Secured Party;

(i1) the Debtor will, upon demand, assemble the
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Collateral and make it available to the Secured Party at a
place and time designated by the Secured Party that is
reasonably convenient to both parties;

(iii) the Secured Party may collect and receive all
income and proceeds in respect of the Collateral and exercise
all rights of the Debtor and perform any of Debtor's
Obligations hereunder with respect thereto, including without
limitation the right to exercise all voting and corporate
rights at any meeting of the shareholders of the issuer of
any Securities and to exercise any and all rights of
conversion, exchange, subscription or any other rights,
privileges or options pertaining to any Securities as if the
Secured Party were the absolute owner thereof, including the
right to exchange, at its discretion, any and all of any
Securities upon the merger, consolidation, reorganization,
recapitalization or other readjustment of the issuer thereof,
all without liability except to account for property actually
received (but the Secured Party shall have no duty to
exercise any of the aforesaid rights, privileges or options
and shall not be responsible for any failure to do so or
delay in so doing) ;

(iv) the Secured Party may sell, lease or otherwise
dispose of the Collateral at a public or private sale, with
or without having the Collateral at the place of sale, and
upon such terms and in such manner as the Secured Party may
determine, and the Secured Party may purchase any Collateral
at any such sale. Unless the Collateral threatens to decline
rapidly in value or is of the type customarily sold on a
recognized market, the Secured Party shall send to the Debtor
prior written notice (which, if given within five days of any
sale, shall be deemed to be reasonable) of the time and place
of any public sale of the Collateral or of the time after
which any private sale or other disposition thereof is to be
made . The Debtor agrees that upon any such sale the
Collateral shall be held by the purchaser free from all
claims or rights of every kind and nature, including any
equity of redemption or similar rights, and all such equity
of redemption and similar rights are hereby expressly waived
and released by the Debtor. In the event any consent,
approval or authorization of any governmental agency is
necessary to effectuate any such sale, the Debtor shall
execute all applications or other instruments as may be
required; and

(v) in any jurisdiction where the enforcement of its
rights hereunder is sought, the Secured Party shall have, in
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addition to all other rights and remedies, the rights and
remedies of a secured party under the Uniform Commercial
Code.

(b) Prior to any disposition of Collateral pursuant to this
Agreement the Secured Party may, at its option, cause any of the
Collateral to be repaired or reconditioned (but not upgraded
unless mutually agreed) in such manner and to such extent as to
make it saleable.

(c) The Secured Party is hereby granted a license or other
right to wuse, without charge, the Debtor's 1labels, patents,
copyrights, rights of use of any name, trade secrets, trade
names, trademarks and advertising matter, or any property of a
similar nature, relating to the Collateral, in completing
production of, advertising for sale and selling any Collateral;
and the Debtor's rights under all 1licenses and all franchise
agreements shall inure to the Secured Party's benefit.

(d) The Debtor recognizes that the Secured Party may be
unable to effect a public sale of all or a part of the Securities
by reason of certain prohibitions contained in the Securities Act
of 1933 (as amended from time to time, the "Securities Act") or
the securities laws of various states (the "Blue Sky Laws"), but
may be compelled to resort to one or more private sales to a
restricted group of purchasers who will be obliged to agree,
among other things, to acquire the Securities for their own
account, for investment and not with a view to the distribution
or resale thereof. The Debtor acknowledges that private sales so
made may be at prices and upon other terms less favorable to the
seller than if the Securities were sold at public sales. The
Debtor agrees that the Secured Party has no obligation to delay
sale of any of the Securities for the period of time necessary to
permit the Securities to be registered for public sale under the
Securities Act or the Blue Sky Laws, and that private sales made
under the foregoing circumstances shall be deemed to have been
made in a commercially reasonable manner.

(e) The Secured Party shall be entitled to retain and to
apply the proceeds of any disposition of the Collateral, first,
to its reasonable expenses of retaking, holding, protecting and
maintaining, and preparing for disposition and disposing of, the
Collateral, including attorneys' fees and other legal expenses
incurred by it 1in connection therewith; and second, to the
payment of the Obligations in such order of priority as the
Secured Party shall determine. Any surplus remaining after such
application shall be paid to the Debtor or to whomever may be
legally entitled thereto, provided that in no event shall the
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Debtor be credited with any part of the proceeds of the
disposition of the Collateral until such proceeds shall have been
received in cash by the Secured Party. The Debtor shall remain
liable for any deficiency.

Section 9. Waiverg. The Debtor waives presentment, demand,
notice, protest, notice of acceptance of this Agreement, notice
of any loans made, credit or other extensions granted, collateral
received or delivered or any other action taken in reliance
hereon and all other demands and notices of any description,
except for such demands and notices as are expressly required to
be provided to the Debtor under this Agreement or any other
document evidencing the Obligations. With respect to both the
Obligations and the Collateral, the Debtor assents to any
extension or postponement of the time of payment or any other
forgiveness or indulgence, to any substitution, exchange or
release of Collateral, to the addition or release of any party or
person primarily or secondarily 1liable, to the acceptance of
partial payment thereon and the settlement, compromise or
adjustment of any thereof, all in such manner and at such time or
times as the Secured Party may deem advisable. The Secured Party
may exercise its rights with respect to the Collateral without
resorting, or regard, to other collateral or sources of
reimbursement for Obligations. The Secured Party shall not be
deemed to have waived any of its rights with respect to the
Obligations or the Collateral unless such waiver is in writing
and signed by the Secured Party. No delay or omission on the
part of the Secured Party in exercising any right shall operate
as a waiver of such right or any other right. A waiver on any
one occasion shall not bar or waive the exercise of any right on
any future occasion. All rights and remedies of the Secured
Party in the Obligations or the Collateral, whether evidenced
hereby or by any other instrument or papers, are cumulative and
not exclusive of any remedies provided by 1law or any other
agreement, and may be exercised separately or concurrently.

Section 10. Expenges. The Debtor shall, on demand, pay or
reimburse the Secured Party for all reasonable expenses
(including attorneys' fees of outside counsel or allocated costs
of in-house counsel) incurred or paid by the Secured Party in
connection with the preparation, negotiation, closing,
administration or enforcement, of this Agreement, or its on-site
periodic examinations of the Collateral, and for any other
amounts permitted to be expended by the Secured Party hereunder,
including without 1limitation such expenses as are incurred to
preserve the value of the Collateral and the wvalidity,
perfection, priority and value of any security interest created
hereby, the collection, sale or other disposition of any of the
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Collateral or the exercise by the Secured Party of any of the
rights conferred upon it hereunder. The obligation to pay any
such amount shall be an additional Obligation secured hereby and
each such amount shall bear interest from the time of demand at
the rate per annum equal to the rate of interest announced from
time to time by the Secured Party at its head office as its Base
Rate plus 2%.

Section 11. Notices. Any demand upon or notice to the
Debtor that the Secured Party may give shall be effective when
delivered by hand, properly deposited in the mails postage
prepaid, or sent by telex, answerback received, or electronic
facsimile transmission, receipt acknowledged, or delivered to a
telegraph company or overnight courier, in each case addressed to
the Debtor at the address shown at the beginning of this
Agreement or as it appears on the books and records of the
Secured Party. Demands or notices addressed to any other address
at which the Secured Party customarily communicates with the
Debtor also shall be effective. Any notice by the Debtor to the
Secured Party shall be given as aforesaid, addressed to the
Secured Party at the address shown at the beginning of this
Agreement or such other address as the Secured Party may advise
the Debtor in writing.

Section 12. Successorsg and Asgsgigng. This Agreement shall be

binding upon the Debtor, its successors and assigns, and shall
inure to the benefit of and be enforceable by the Secured Party
and its successors and assigns. Without limiting the generality
of the foregoing sentence, the Secured Party may assign or
otherwise transfer any agreement or any note held by it
evidencing, securing or otherwise executed in connection with the
Obligations, or sell participations in any interest therein, to
any other person or entity, and such other person or entity shall
thereupon become vested, to the extent set forth in the agreement
evidencing such assignment, transfer or participation, with all
the rights in respect thereof granted to the Secured Party
herein.

Section 13. General. This Agreement may not be amended or
modified except by a writing signed by the Debtor and the Secured
Party, nor may the Debtor assign any of its rights hereunder.
This Agreement and the terms, covenants and conditions hereof
shall be construed in accordance with, and governed by, the laws
of The Commonwealth of Massachusetts (without giving effect to
any conflicts of law provisions contained therein). 1In the event
that any Collateral or any deposit or other sum due from or
credited by the Secured Party is held or stands in the name of
the Debtor and another or others jointly, the Secured Party may
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deal with the same for all purposes as if it belonged to or stood
in the name of the Debtor alone.

Section 14. Section Headings. Section headings are for

convenience of reference only and are not a part of this
Agreement.

Section 15. JURY WAIVER. THE SECURED PARTY (BY ITS
ACCEPTANCE HEREOF) AND THE DEBTOR AGREE THAT NEITHER OF THEM NOR
ANY ASSIGNEE OR SUCCESSOR SHALL (A) SEEK A JURY TRIAL IN ANY
LAWSUIT, PROCEEDING, COUNTERCLAIM OR ANY OTHER ACTION BASED UPON,
OR ARISING OUT OF, THIS AGREEMENT, ANY RELATED INSTRUMENTS, ANY
COLLATERAL OR THE DEALINGS OR THE RELATIONSHIP BETWEEN OR AMONG
ANY OF THEM, OR (B) SEEK TO CONSOLIDATE ANY SUCH ACTION WITH ANY
OTHER ACTION IN WHICH A JURY TRIAL CANNOT BE OR HAS NOT BEEN

WAIVED. THE PROVISIONS OF THIS PARAGRAPH HAVE BEEN FULLY
DISCUSSED BY THE SECURED PARTY AND THE DEBTOR, AND THESE
PROVISIONS SHALL BE SUBJECT TO NO EXCEPTIONS. NEITHER THE

SECURED PARTY NOR THE DEBTOR HAS AGREED WITH OR REPRESENTED TO
THE OTHER THAT THE PROVISIONS OF THIS PARAGRAPH WILL NOT BE FULLY
ENFORCED IN ALL INSTANCES.
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IN WITNESS WHEREOCF,

the Debtor has caused this Agreement to
be duly executed as an instrument under seal as of the date first
written above.

MRX CORP.
—s
Nilli D 6
By: ne \Z\/\—)
Title: ﬂ’lM'
ACCEPTED:

THE FIRST NATIONAL BANK OF BOSTON

y: _fholags U Iloar)
Title: VMQ, me

COMMONWEALTH OF MASSACHUSETTS

COUNTY OF BSSEX sSv~AFdCK

Then personally appeared the above named W/MLAY D. £¥AMS
who did say that he/she is the pPlss/pen7 of MRX CORP.,
and acknowledged the foregoing to be his/her free act and
deed and

the free act and deed of MRX
the s 774 day of ¥, 1993 before me,

Septembe
ociosER

CORP., on

amaa,
- -
a™ -

=
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e .
. L i

Notgfy Public USRS
— T :"\\:"\ S

) ,»,,h,\-\\’.“-\\’:_\:\.»

E

N

-~ ‘\\ \ M

My commission expires:, &~2P=FP
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OFFICER'S CERTIFICATE
to
SECURITY AGREEMENT
of MRX CORP.

dated September 30, 1993

The undersigned, the of MRX CORP., a Delaware
corporation (the "Debtor"), hereby certifies, with reference to a
certain Security Agreement dated September 30, 1993 (terms
defined in such Security Agreement having the same meanings
herein as specified therein), between the Debtor and The First

National Bank of Boston (the "Bank"), to the Bank as follows:
1. Names.
1.1. The exact corporate name of the Debtor as it

appears on 1its organizational documents and its taxpayer
identification number is as follows:

1.2. The following is a 1list of all other names
(including trade names or similar appellations) used by the
Debtor, or any other business or organization to which the
Debtor became the successor by merger, consolidation,
acquisition, change in form, nature or Jjurisdiction of
organization or otherwise, now or at any previous time:

2. Locations.

2.1. The mailing address of the chief executive office
of the Debtor (if different from the Debtor's address shown
on page 1 of the Security Agreement) is:



2.2. The following is a list of all other locations in
the United States of America in which the Debtor maintains
any books or records relating to any of the Collateral
consisting of Accounts, chattel paper, General Intangibles or
mobile goods:

Currently:

Street and Number = = County State = Zip Code

Within the last four months, if different:

Street and Number = County State = Zip Code

2.3. The following are all the other places of business
of the Debtor in the United States of America:

Currently:

Street and Number = County State = Zip Code

Within the last four months, if different:

Street and Number = County State = Zip Code

2.4. The following are all the other locations in the
United States of America where any of the Collateral (other
than Rail Car Assets or Securities and any deposit accounts)
is located:

Currently:

Street and Number = = County State = Zip Code



Within the last four months, if different:

Street and Number = = County State = Zip Code

3. Fixtureg. Set forth below is the information required by
UCC §9-402(5) of each state in which any of the Collateral
consisting of fixtures are or are to be located and the name and
address of each real estate recording office where a mortgage on
the real estate on which such fixtures are or are to be located
would be recorded:

4. Other UCC Filings. Financing statements in favor of

secured parties other than the Bank have been filed in the
Uniform Commercial Code filing offices in the jurisdictions and
real estate recording offices identified below:

IN WITNESS WHEREOF, I have hereunto signed this Certificate
on September 30, 1993.

MRX CORP.

By

Title:



